IN THE UNITED STATES PATENT AND TRADEMARK OFFICE 

SEP 2 8 2010 t 

Jf? PETITION TO EXPUNGE ASSIGNMENT RECORD 

mss ■ 



RECEIVED 
OCT 0 7 2010 



Mail Stop Petition 

Commissioner for Patents OFFICE OF PETITIONS 

P.O. Box 1450 
Alexandria, VA 22313-1450 

Sir: 

Pursuant to 37 CFR 1.181 and MPEP 323.01(d), Lonza Group, AG (hereinafter 

"Petitioner"), petitions that the record of the following document be expunged from the 

Assignment Records of the USPTO: 

Patent Security Agreement dated May 5, 2006 
Parties:PharmAthene, Inc. 

MPM Bio Ventures III-QP, L.P. ' 
Recorded at: Reel 01 8132, Frames 01 16-0124 
Record date: August 1,2006 

Background 

1 . Petitioner is the owner of the entire right, title and interest in and to the following United 

States Patents (hereinafter "the eight Lonza Patents"): 

5,122,464 
5,591,639 
5,658,759 
5,770,359 
. 5,827,739 
5,879,936 
5,891,693 
5,981,216 

2. On August 23, 2005, Lonza Biologies pic ("Biologies"), a wholly-owned subsidiary of 
Petitioner, granted PharmAthene, Inc. ("PharmAthene") anon-exclusive license under 
certain patents, including the above-listed eight Lonza Patents. A copy of the License 

• L , , 04/19/2811 L'KHLOK 006601311 098528 MKW 

Agreement, with non-relevant parts redacted, is attached heietoiagjExhibi^.^ wwwtfi 

3. On May 5, 2006, PharmAthene executed a Patent Security Agreement, granting to MPM 
Bio Ventures III-QP, L.P. ("MPM") a security interest in certain United States patents and 
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patent applications referred to in the attached Schedule I. Schedule I includes, inter alia, 
the eight Lonza Patents. A copy of the Patent Security Agreement is attached hereto as 
Exhibit B. 

4. The Patent Security Agreement between PharmAthene and MPM was recorded in the 
Assignment Records of the USPTO on August 1 3 2006, at Reel 018132, Frames 0116- 
0124. A copy of the Cover Sheet is attached hereto as Exhibit C. 

Discussion 

The License Agreement between Biologies and PharmAthene (Exhibit A) contains the 
following provisions relevant to this petition: 

1 . Paragraph 1 .9 provides that "Patent Rights" means the patents and applications set out in 
Schedule 1. The U.S. patents set out in Schedule 1 are the eight Lonza Patents. 

2. Paragraph 3.1 provides that "It is hereby acknowledged and agreed that as between the 
parties any and all property and Intellectual Property in the System is vested in 
Biologies." "Intellectual Property" is defined in paragraph 1.6 as "System Know-How 
and Patent Rights." 

3. Under paragraph 4. 1 , PharmAthene is granted a world-wide non-exclusive license. 

4. Paragraph 11.1 provides that, with some exceptions, "neither party shall be entitled to 
assign, transfer, change or in any way make over the benefit and/or burden of this 
Agreement without the prior written consent of the other." 

Thus, under the License Agreement, PharmAthene was granted a non-exclusive license under the 
eight Lonza patents, and PharmAthene could not grant another party an interest in the patents 
without Biologies' prior consent. 

PharmAthene' s grant of a security interest in the eight Lonza Patents to MPM via the 

Patent Security Agreement (Exhibit B) was incorrect and/or improper and invalid, because, in 

the first place, the final paragraph of Section 2 of the Patent Security Agreement provides that 

the "Patent Collateral," in which the security interest is granted, 

. . . shall not include any general intangibles or other rights arising under 
any contracts, instruments, licenses or other documents relating to any of the 

2 
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foregoing Patent Collateral as to which the grant of a security interest would (i) 
constitute a violation of a valid and effective restriction in favor of a third party 
on such grant, unless and until any required consents shall have been obtained . . . 

Since, under the provisions of paragraph 1 1 . 1 of the License Agreement (Exhibit A), 
PharmAthene was required to obtain Biologies' consent before granting a security interest in the 
eight Lonza Patents, and had not obtained such consent, the above-quoted language of the Patent 
Security Agreement excludes them from coverage under the agreement. The eight Lonza Patents 
therefore should not have been listed in the Schedule attached to the Patent Security Agreement. 

Secondly, PharmAthene, as a non-exclusive licensee of the eight Lonza Patents, had no 
ownership rights in those patents and therefore had no power to grant a security interest in those 
patents to MPM. 

Petitioner submits that under the circumstances the record of the Patent Security 
Agreement should be expunged from the Assignment Records of the USPTO. As discussed 
above, PharmAthene' s purported granting of a security interest in the eight Lonza Patents was 
incorrect and/or improper and invalid. However, as the Assignment Records now stand, the 
recording of the Patent Security Agreement incorrectly indicates to the public that MPM has a 
security interest in the eight Lonza Patents, thereby casting a cloud on the title to those patents. 
The cloud should be removed by granting this petition and expunging the record of the Patent 
Security Agreement from the Assignment Records. 

Accompanying this petition are the declarations of Gerry Kennedy, General 
Counsel of Biologies (Exhibit D), and Jordan P. Karp, Senior Vice President and General 
Counsel of PharmAthene (Exhibit E), together verifying the facts stated in this Petition. In 
addition, attention is particularly directed to paragraph 7 of Mr. Karp's petition, in which Mr. 
Karp acknowledges that no security interest was intended to be granted in the eight Lonza 
Patents; that PharmAthene had no right to grant a security interest in the eight Lonza Patents; and 
that the eight Lonza Patents should not have been listed in Schedule I of the Patent Security 
Agreement. Mr. Karp further states in paragraph 8 of his declaration that PharmAthene agrees 
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that the record of the Patent Security Agreement should be expunged from the Assignment 
Records of the USPTO. 

Also submitted with this Petition as Exhibit F are copies of the Cover Sheet (Exhibit C) 
and of the Patent Security Agreement (Exhibit B), from which the eight Lonza Patents have been 
redacted. 

The corrective procedures outlined in MPEP 323.01(a) to 323.01(c) will not provide 
Petitioner with adequate relief, since the relief sought does not involve correcting a typographical 
error in the cover sheet or the recorded document, not does it involve correcting an improperly 
recorded assignment or name change. Moreover, as will be evident from the foregoing 
discussion, granting of the petition will not affect the integrity of the assignment records. 



Petitioner submits that the right, title and interest which it possesses in the eight Lonza 
Patents has been clouded by the recordation of a Patent Security Agreement which incorrectly 
and improperly includes those patents. It is therefore respectfully requested that the record of 
that Agreement be expunged from the Assignment Records of the USPTO. 

The Commissioner is authorized to charge any fees required for consideration of this Petition 
to Deposit Account No. 09-0528 . 



>^zfr , 2010 

Customer No. 26158 

WOMBLE CARLYLE SANDREDGE & RICE, PLLC 

P. O. Box 7037 

Atlanta, Georgia 30357-0037 

(336) 721-3734 (Telephone) 

(336) 726-6062 (Facsimile) 



Conclusion 



Respectfully submitted, 




Ian A. Calvert 



Registration No. 50,186 
Stephen J. MacKenzie 
Registration No. 51,980 
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EXHIBIT A 



between 




LONZ/V BIOLOGICS PLC 
and 

PHARMATHENE. INC. 
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THIS AGREEMENT Is made the 




2005 



BETWEEN 

LONZA BIGLOGiCS PLQ 6f 228: Bath Road, SfoUgh- Bertcshire SL1 4DX, England (hereinafter 
referred to as, "Biologies^ and 

RHARMATHENE, INC,, a Delaware, corporation, of 175 Admired Cochrane Drive, Suite 101, 
Annapolis, Maryland 21401 {hereihafteF referred ^to as "Licensee"}: 



WHEREAS 



A * Bjologics is the proprietor of the System and has the .right tp grant certain Intellectual 
Property rights in relation, thereto (all as hereinafter defined)^ and 

ft TT^e Licensee has; entered into a ^Habpration agreement with 

under which ^^^/rishes to be able to supply certain elements of the System to the 
Licensee, and Licfen§§3 wishes tb be able to use such elements of the System; 

G. The Licensee wishes to take a licence under Intellectual Property (as hereinafter defined! 
. of which Bioldgjcs is the prbpiietpr to Commercially exploit; Hie Product (a§ heretngfter 
defined) in the form hereunder. 

NOW THEREFORE Jhe parties hereby agree as follows: 

1, Definitions 

1.1. j --Affiliate 1 - means any company, cprporatibft, limited ffabllfty company, partnersfiip 
1 or other entity which: directly or indirectly contrpJs^ is controlled by or is under 
common OOtitrpl; directly or indirectly, with the relevant party to this Agreement 
''Control 1 ' means the ownership of 1 more than fifty percent (50%) of the issued 
share capital of the .party In question or the legal power io; direct or cause the 
direction of the general management and policies of the party ih> question 



1.3 ^Competing Contract MSanufacturer* shall mean any party who undertakes: or 
performs mere than fifty pertfcnt; (50%) of theif business, as a third party ; 
manufacturer qf itnpnoplcinai antibodies and/or therapeutic proteins or any product 
of a similar nature to which this Agreement relates. 

1 A "Effective Date 1 ' means the date first above written, 

1;5 'Ipjrst C^mmerciaJ Sale* means, the date of the first sale or qther disposal of 
Product for consideration by the Licensee Cr irts-sttblicensete. 

1 .6 "Intellectual Property" means System KnowrHow and Patent Rightsv 

1u7 ' "Kno^Hpw* means technical and. other (nfonrration, whether patented: or 
unpatented, including, but without" prejudice to; the generality of the foregoing* 
ideas, concepts, trade .seprfcfeu know-how;. inv]|iiS^fe r <djsc«V6[ie4, data, fpnfftula^ 
speqfflcatipns, processes,: procedures: for Bxperiments and tests and pther 
protocols, results of experimentation and testing, fermentation and purification 
tecMtjues and assay prpt0cb)s, 

f ,S *N.et SieHfng Price" means! all monies receivecl by or on behalf of Licensee of its 
sublicensee hetetihdef in respect of the sate of Product in: th^ Territory less the 
following; items t<? the extent that they are paid or allowed and included In the 
invoice price; whether or not" invoiced separately: 

t t&t normal: discounts actualfy granted, including vwthout limitation, quantity,, 
■ trad§ t 6a#and. pthfef discounts^ rebates (induding governmental rebates): 

and chaig;0rba0ks; 

f .8.2 amounts refunded or credits allowed for Product; 

1,8.3 packaging, transp^tisffidn^nd piwSid Wsutance dharges ojt shipmerits or 
delfrertes to customers; and 



18.4 taxes, tariffs, customs duties surcharges and; other governmental Charges 
actually incurred and paid by Licensee or its sublicensee hereunder in 
connection with the sale, exportation* importation or delivery of Pr$dx%3Loi 
Othergoodis to; customers. 

, Ifppci any sate or other disposal of Product by or on behalf of Licensee or jts 
$ubjfce?isee hereunder that is not a bona fide- arms length transaction or in which 
tangible consideration is received that is not money or upon, any use of the 
Product; for purposes which del not result in a disposal of such Product in 
consideration of sales revenue qustOntery in the rouhtfy of use, such safe, other 
disposal or use shall bedeeroed to constitute a ;$ale at the then current maximum 
selling price in the country ih which such safe, other disposal: or use occurs; 

For the avoidance of doubt, the supply of Product free of charge as commercial 
sampjesi Or for Use in Clinical studies, orb third parties fbf evaluation purposes, 
1 shall inot be included in this prpyisiopj 

For the purposes of the; foliowing; sefltefice, ^Cofpbihation Prpdiicf means any 
diagnostic, or therapeutic product; comprising Product and one or more other 
:pharmaceut^cal!y , active ingrediettt(s) : . In the evert a Product is sold as part of a 
Combination Product* the Net Seliing Price of the Prtidiict, for the purposes of 
determining royialty ipaymmtisi shaB be dfertennlned by rnulfiplying the Net Selling 
- Price of the Cprnfeihatiori Product; {as deferinined using; the Net Celling Price 
definition^ during ihe applicable -royaity reporting period', by the fraction* AJA+B, 
yi/here A is the average unit net sales price of the Product; in the applicable 
country' when sold; separately in finished fonrn and B is the average tihtt Net 
Selling Price in the: same country of the other pharmaceutiealjy active; ingredient 
v when sold : ^j&nat^ in each case during the applicable royalty 

' reporting period or, if sales of both the Product, and the other phaOTac^ically 
active ingredient did not occur in the same- country in such period, then in; the 
most recent royalty fi&pciffing period in which s&ieSof both: occurred^ provided that 
such "recent royalty reporting period* shall not hgye been, more than: 24 months 
earlier. In the event 'that such average unit safe: price cartnot be determined for 
[both the Product and the other phartnaM^i^i|y active fogredierit(s}; included in 
the Combination Product Net Selling Price for the purposes of det^rnining royalty 



payments: shall be calculated fay multiplying the Net Selling Price of the!; 
Combination Product by the fraction of G/C+D where C is the fair market value of 
the: Product, and P Is the Mr rttarket value of the other ipharm^ceutically' active 
! ingred(ent($); included in the Combination Product Licensee shall make a 
reasonable: determination of such fair market Values for purposes of its: royalty 
reporting and payrnents and sftaij Advise Bibjogjcs of its; basis for suph 
determination. Biologies shall: have the right to review such Licensee 
determinatfon; arid Supporting^ data vyrth fesp^ to fair marM ValMe, a"fuj to notify 
Licensee if it disagrees with such determination; Jf Biologies does not agree with 
such deteiMnatiori, the parties shall! negotiate in good faith as to such respective 
fait market values* and failing agreeftlentj the matter shall be referred: to an 
independent expert (acting as an expert and not. as an ^arbitrator} to: be appointed 
by agreement between Biologies arid thfc Licensee or, in Ihe absence of 
agreement, by the President for the time being of the Association of the British 
Pharmaceutical Industry, The costs of such independent expert shall be borne 
equally between Biologies afid the Licensee. The decision of such independent 
* e^Rertshall be in writing and* save for manifest error on the face of the decision, 
shafil' be binding on both Biologies and the Lfcensee. 

1.9 "Patent Rlghtsi' means- the patents and applications, short, particulars of which are 
set out In Schedule 1 hereto, arid all, patents arid applications thereof of any kind 
throughotit the worid whether national, on regional; including but without prejudice 
to the generality of the foregoing, author' certificates, inventor certificates; 
: improvement patents, Utility certifipates arid motels arid certificates of addition; 
and including any divisions, renewals, continuations* continuations in: part* 
reissues, patent: disclosures, iriipfovemerits arid.e^cterisioris Of feissue thereof: 



1,10 




f .11 *StfategiG Partner* means a party with whom Licensee has entered into a 
contractual relationship, to identify a therapeutic target collaborate in the 
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performance pf research and development of a Production a product of which: the 
Strategic: Partner is the Proprietor. In no. event may any entity that is primarily a: 
Competing Contract Manufacturer be deemed a Strategic Partner for the 
purposes of this Agreement. For the purposes of this Agreement, H shall 
be one such Strategic Partner of Licensee. 
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1 13 "System Khpw-How" means KnofcHbW r<elatih0 ftredly of indirectly to the 
System known to Biologies from time to time> of which Biqlogips is: the proprietor* 

1 14 "Territory' 1 fnearis World-wide, 

i 

lis "Vaiid Claim* means an existing unexpired daim within the Patent Rights 
(induding ahy re-is^ueci and Mneaqplced patents) 1 vvhich has nqt been: held 
. unenforceable or Invalid fey the decision of a court- or other gbvemmeptal agency 
of competent jvrisdictiQh uhappealatf e or unapplied Within the time allowed fgf 
appeal or been: discfairned, abandoned! or ^nse)ted, : aT Kl Which has not fegen 
admitted: to be invalid br unenforceable fhrbu&h reissue of disclaimer or 
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2. Supply of th^ System and System Know-Row 
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2;1 Biologies acknowledges andi agrees that (i) Biologies; and ^^^^Hhave r 

previously entered into: that: certain- Research Evaluati on Agreement, dated June 
1, 1996, as amended, pursuant to which mm has Us$d the System to 
develop and make Product; (ii) upon signature -of this Agreement, Licensee: will be 
permitted to receive from m^ertairr elements of the: System, Product and 
the System: Know-How; and (iii) Licensee does npthave arty requirement as of j 
the Effective Pate; to receive the System from Biologies', Licensee shall riot be 
pehriitted to receive from Hl^lany of the elements of the System Without the 
prior written^ consent of Biologies, such consent not to be unreasonably withheld : 
or -delayed. 

2.2 Licensee shall use th£ System only in; the expression of Product by insertion, of 
gene(£). coding for Prddijct(s) into the System; and shad not use, cause the use of 
or permit to be used the System: for any purpose not directly authorised by this. 
Agreement. 

3L Ownership of Property and Intellectual Property 



3.1 It is; hereby acknowledged and agreed that as between the parties any arid all 
. ; property and fntelleGtual Property ir\ the System Is vested in Biologies; 

3.2 The provisions of this Clause- 3 shall sujyfve termination: of thfs Agreement 
4- Licences ; 

4.1 Bia60i£s hereby grafttss to ILfcensSe a world-Wide ndri-exclusfaie licence; (with the 
right to sublicense, subject tcr Clause 4.3 below); under the System^ Know-How 
and; Patent Rlghts to use, develop, manufacture, have manufactured, market^setli 

j. Oft^fbr sal^ distribute; import and? e^ort Product, in. the Territo^ 

4.2 Save as: Expressly provided: by Clause 2.2 above, the Licensee hereby 
undertakes not ;ty make any modifications of adaptations to the System during the 
subsistence of this Agreement. 

4,3: Subject to the provisions of this: Clause 4,3, Ucensee shall be ejitftted to grant a 
sublicense to the rights granted by Clause 4.1 ! td arty one or more: third parties for 
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the purposes of any such third party producing Product for Licensee* or in 
conjunction with the granting of rights: iiri or to Product to a Strafegte Partner or 
other third party f provided always; 

4,3.1 Licensee shall ensure such sublicensee's; use of the System and the 
fntellecfual Property is undertaken solely for the purpose of establishing a 
ttiahufadurihg process for Product, or producing Product fbr Licensee, 6r 
for use, development^ manufacture, having manufactured, marketing, 
selling, offering for safe, distributing, importing and exporting Product in 
the Territory as ^ Sublicensee of Ucensee; and 

43.2 The sublicensee shall: not, by virtue of this Agreement, be granted any 
right or jic^hcei either "express or iiripli^d,. under any patent orjSropiietary 
right vested, in Biologies, or otherwise^ to use the System, the: IrMtectuat 
Property or the Product other than for the purposes of clause 4.3,1 arid 
Licensee^ agrees to ensure that suoh sublicensee shall not assign; 
transfer, further Sublicense or othervtfse make oyer th& benefit or Wie 
burden: of the rights granted! jtfr it pUfsliant ia this Agreement except in 
conjunction with a license to sell Product; and 

4.3.3 Any sublicence granted shall be expressly subject? and subordinate to the 
terms of this Agreement, and if shall be Licensee's responsibility to ensure 
ittj£ strtpt adh^rerj^ by afiy ^ubiicensee hereunder i<> the terms and 

. conditions; of thiis Agreement; and 

4.3.4 Prior to the fflfaht of:any sublicence pursuant to this Clause 4 Licensee 
shall obtain the written: consent of Biologies (such consent hot to be 
unreasonably withheld or delayed), to the grant of such sublicence; 

I Biologies shall Have; the; burden of establishing that the withholding of 

consent is not treasonable* I t shall be unreasonable to withhold! consent 
because the sublioense { is being granted to a competitor of Biologies or its 
Affiliate: Of any of thetr resp^ya llcehsSes. Biologies hereby consents to 
the granting of a sub-license hereunder to|^^^| 

4.4 % on a country-by-country basis> any granted patents that form part of the Patent 
Rights (including any re-issued patents: and unekpfred patents), subsequently 
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Best Available Copy 



expire or hb longer contain a Valid Cfairtl such Patent Rights shall: automatically 
fall outside the scop&of this Agr^ment and the; pf6yisiphs of Cja0$es4.i to 4,3 
shall only apply, with respect to gra.ntodf p^tente, to those granted: patents, which 
contain a Valid Clam and form pM of the Patents Rights for ais long as those 
granted patents remain in force, 

4.5 Notwithstanding! clausie 4 A, oh a cbuhtry-by-country basis, where hb Valid Claims* 
within the Patent Bights remainin force, the provisions of Clauses 4.1 to 4.3 shall 
only apply for as long as the System Know-How remains secret; and substantial. * 
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7*1 Biologies gives no representation pr warranty thaf the Patent Rights will be; Vctfid 
nor that the exercise of the rights granted, to Licensee; hereunder wilt not infringe 
| dthet patent rights c# Irteilecftiat property rights vested! ill; Biologies Of any third 
party, 

7 2 Biologies TArarrants thai- (£) the patents indud^ed in the Patent; Rights are the only 
patents that must be licensed in ortter to use the System, and (b) it has not 
receded any suit or ; claim alleging that tm. intellectual Property infringes the 
j^BectUaf property rights of a; third party. 
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7.3 The Licensee hereby acknowledges thai in order fo exploit the rights contained; 
herein, other than the right to use the System/the Licensee may require licences 
under Biofogics patent rights 0th* than tjhbsfe herein (ieeh$#d of Wider third party* 
patent rights (including those vested in Affiliates of Biologies) that may be 
infrihgetf by the use by the Licensee of the rights licensed herein and it is hereby 
agreed that it shall: be the Licensee's responsibility tp satisfy itself as to the heed 
for such licences and if necessary to obtain such licences. No licence is granted 
save as expressly provided herein arid no licence in- adtjition; thereto shall be 
deemed to have arisen or be implied by way of estoppel or otherwise* 

74 Each Party (Indemnifying! Party*) shall indemnify and hold Mnrijess the other 
Party ("Indemnified Party") and its; officers* servants: and agents at a!!: times in 
respect; of any arid ail' fosses, damages; co sts a n d expenses'^^ 
as a result of any contractuali tortious of other claims or proceedings by third 
parties against Indemnified Party ;aiising; out of the ; :indemn%ihj$ Party's breach of 
tHis /^greementi including breach of representations arid warranties, violation of 
1 applicable: law, negligence: or y^lfclmfeepDdurt. 

7.5 With respect to product liability dajn[i§ or prpce^hgs,, the foIIpSncj shalt apply; 
(a) Except to the exient provided in (b) below; licensee $h&\i Indemnify and: hold 
harmless Biologies antj its officers, Servants and agents at aM tfmes In respect of 
any and all losses, damages, costs and; expenses suffered or incutfedjas a :resiift 
of any tortious: claims or proceeding of death or bodily Jnjucy relating to the 
Product, and (b) Biologies shall, indemnify and hold harmless . pcensee and its 
officers, servants and; agents at all times in respect of any and all losses, 
damages, costs and expenses suffered or incurred a$ a f^stilt of any tortious 
claims or proceedings of death or bodily injury relating to the Product to the extehf 
such claims or proceedings result from defects in the System,, or from Biologies: 
breadi of this Agreement. 

7.6 Wrth respect: to indemnification under clauses 7,4! and 7.5, the thdeffinlfied Party 
shall be defended at the Indemnifying Party's sOfe expanse by counsel selected 
by Indemnifying Party and reasonably acceptable to the Indemnified, Party* 
provided that the Indemnified Party may, at its own expense, also; be represented 
by counsel pf/fts own. prosing* tM jjniim(||^ih$ Party sfiaH; have the sole rljjht 
to control the defense of any ! swob claim or action, 



The Indemnifying ^Party's indemnification shall not apply to the extent that any 
losses are deterrriihed by filial Judgment to be atfrihu^ble tb the act or omission of 
the Indemnified Party, 



The (ndemnif^jng Party may settle any such c$m r dbtiland, action of either j 
proceeding or otherwise consent to an adverse judgment (a) with prior written 
notice to the Indernnified Party but without the consent of the Indemnified Party 
where the only liability to the Indemnified .Party is: the payment of money and the 
Indemnifying Party makes; such payment, of (b) in all other cases,, only with the 
prior written : consent of the indemnified Party, such poh$ent hot, to be 
unreasonably withheld. 

The: Indemnified Party shall notify the Indemnifying Party promptly of any claims 
' demand; action or other proceeding, under clauses 7.4 or 7.5 and shall! reasonably 

cooperate with all reasonable requests of the Indemnifying Party 1 with respect 
*' thereto, 

v The Indernnified Party may not settle any such claim, demand action of other 
^ proceeding or otherwise consent to ad adverse judgment in any such action or 

other proceeding bir make any admission: as to. liability or fault without the express 

AVritten permission of the Indemnifying Party* 

7*7" : Any condition or warranty other th^rn those relating to title Which might otherwise! 
be implied or incorporated within; this Agreement by reason of statute or common 
law or otherwise is hereby expressly excluded. 

7.8 The teims of this Clause 7 shall survive termination of the Agreement for 
j whatever reason. 

8, Confidentiality 

8.1 Licensee expressly ackntjwl^ges that the System and .any Know-How with which 
it is supplied by Biologies pursuant to; this Agreement is supplied in circumstance 
, imparting an obligation of eonf ##fice and Ucensee agrees to keep sudtt Kndw 
How and System secret and confidential and to respect Biologies' proprietary 
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rights therein and to use the same for the sole: purpose of this Agreement and not : 
during the period of this Agreement or at any time for any reason whatsoever to 
disclose or permit to fee djsdosed such Know How or System td any third party 
other than its sublicensee hereunder for use in accordance with the terms of this 
Agreement and under ah obligation of confidentiality essentially: the same as that 
setfprth tn Clause 8, ; 

NptwHtistandirig anything else to the contrary, Vvhere Licensee and/or its 
sublicensees ars required by written demand from governmental agencies and ■ 
regulatory authorities to disclose certain elements! of the System to such 
governmental agencies and regulatory authprities or where: Licensee and/or its 
sublicensee is .required to: disclose elements of the System to- government" 
agencies or regulatory authorities in connection l with researching aneBoir 
developing and/or manufacturing and/or marketing arid/or selling Product, 
licensee and its sublicensees shall have the right to; mate: such disclosures 
provided that Licensee or its sublicensees seek confidential treatment f hereof. 
Licensee shall inform Biologies, of any such demand from governmental' agencies 
and regulatory authorities within three (3) business; days. 

Both parties undertate and agree not to at any time for any reason whatsoever 
disclose or permit to be disclosed to any third party or otherwise make use of or 
permit to: be made u$e of any trade secrets or confidential information or 
materials relating to the business affairs: or finances of the Pthgr or of any 
suppliers, agents, distributors, licensees or other customers of the other vitireh 
comes into their possession pursuant to this Agreement 

The obligations of confidence referred to in this Clause 8 shall not extend; to any 
information or material which the receiving party demonstrates; 

.8,4.1 is or shall' become: generally available to. the public otherwise %m by 
reason of a breach by the recipient party of such information of, the 
prowsipns of this Clause 8; 

8.4.2 is known to the recipient party of such Information and is. at its free 
disposal prior to its receipt frorn the other; 



8,4,3. is subsequently disclosed to. the recipient party without obligations of 
confidence by a third party owing no such obligation of confidentiality to 
the disclosing party; and 

8.4.4 Biologies or Licensee may be required to disclose to a government 
agency for the purpose of any statutory, regulatory or similar legislative j 
requirement applicable to the production of Product or to meet the 
requirements of any Stock Exchange to which this parties may be subject, 
but only to the extent such disclosure is required J: and subject; to < 
oblig ations of secrecy wherever possi b(e; and 

8,415: can be demonstrated by sompetent written evidence as hpyiing been 
independently developed by the recipient of the Woirmiation in question 
without aqcess: to or use or knowledge pf the infori^atipri of the disclosing 
party. 

8.5 ? The obngafions pf both, parties under ttife Olause & shall su/vive the expiry or 
fentiifiation pf Ms Agreement tor whatever reason until sucte time as the relevant 
, : irrforniafiort satisfies the conditions of clause 8;4;1; above. 

9. Intellectual Property Enforcement 



9, 1 Biologies hereby undertakes anil agrees that at its pwn cost and expense it will* 

9.1.1 prosecute or iprocure prosecution of such of : the Patejit Mgfits whleft are 
patent applications diligently so as to secure the best commercial 
advantage obtainable, as determined by Bioldgicsrin its OTmn^ercially 
reasonable discretion, and will pursue, as determined by Bipipglcs in its 

. commercially reasonable discretion, all necessary actions against! any 

third party ftiat Biologies reasonably believes is 
misappropriating or violating any intellectual Property; and 

9.1.2 pay or procure payment of all renewal fees Sin r$spe.c{t^-tfiaPdtenit Rights 
valid and subsisting for the full temi thereof and In particular will procure 
such renewal of the: ragtaliSaKQCMirs 'llhi^r^MiiC as may be necessary from time 
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to time so far as it is reasonable fo do so with particular reference to 
commercial; considerations. 

9.2 Licensee shall promptly notify Biologies ib writing of any infringement or 

improper or unlawful use of of of arjy challenge to the validity of the Patent 
Rights and/or System Know-How. Biologies undertakes and agrees to 
take all: suph steps and proceedings and to do all other ads and things: as 
may in Biologies' sole discretion be necessary to restrain any su;ch 
inffihgernent or improper ior unlawful use or to defend suoh challenge to 
validity and tlcehsee shall permit Biologies to have the sole conduct of 
any such steps and proceedings including the right to settle them whether 
or not Licensee: is a. party to them. Licensee shall have the riight at its own 
cpst and for its own benefit to initiate, prosecute and- control the 
enforcement, of the Patent Rights; against infringement; by a Third; Party in 
the Territory if all of the following oondftions are fulfilled' (a) the product 
manuifadEured : through the infringing activity is a comp^ing prc^ucj :tp the 
1 Prpdudt,. (b) JWologics, has not granted rights to thiricl parties; wWoh prevent 

filplogjics from granting) such a; right to enforce -to Licensee, and (c) 
Biologies does not initiate proceedings within sixty (6G) days of being 
y requested to do so by licensee, 



10. Term and TerminatioTl 



10. ii 




1Q;2 ' Licensee may terminate: ;this Agreement by giving sixty (6.0) days notice In writing 
to Biologies. 

10L3 Either Biologies or Licensee may terminate this Agreement forthwith by notice in 
writing to the other upon the occurrence of any of the^olldwihg events: 
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10.3.1 if the other commit§ a material breach of this Agreement which inthe case , 
of a breach capable of remedy shall not have been remedied within thirty 
(30) days of ttie receipt by the other of a notice identifyihg the breadh and- 
requiring its remedy with it being understood that a payment breach shall 
be= curable by making the payment within such thirty (3D) day period. 

10.3.2 if the other enters into compulsory or voluntary liquidation: (other than for 
the purpose of (effecting a rewnstruction ot f nlalgamatiph in such ftianrier 
that the. company resulting from such reconstruction or amalgamation if a • 
different legal entity shall agree to be bound by and assurne th£ 
obligations of the relevant party under this Agreemer4) pr compounds with 
or convenes a: meeting ;of its creditors or has; a receiver appointed over alt 
or any part of its assets or takes or suffers any sfmilar acfl6n: in 
consequence of a debt, or ceases for any reason to carry on businessi 

10.4 if at: any time during; this Agreement Licensee knowingly, directly or indirectly* 
! opposes? or assists any third party to *>ppqsse the grant of letters patent or any 

patent application within any of the Patent Rights or disputes or knowingly; 
direct^ or indirectly, assists any third party to dispute the vaftdity of any patent 
^ withte any of the Patent lights; or any of the claims thereof Biologies; shall be 
Entitled at any time thereafter to terminate all or any of the licences granted 
hereunder forthwith by notice to licensee. 

1 0.5 j 'If this Agreement is termir^tied for any reason other than %y Ucensee pufstiaht S6 

Clause 10.3.1, any and alt licences granted hereunder shall fermhate with effect 
from the date of teitnwifatiort: and LifcensSe shall destroy alii Vectors, Cell Lines atria 
Product forthwith ancf shall certify such destruction immediately thereafter in 
writing to Biologies. 

10.6 * Termination fpr whatever reason or expiration of this Agreement shall not affect; 

the accrued rights ttf the [parties arising iri any way out. of this Agreement: as atth& 
date of terminatton, T^e right to recover damages against the other and the 
provisions of clauses 10,3, 10.6, 10.7, 10.8 and 1 ;afl provisions which are 
expressed to survive: this Agreement shall remain Ira full force and effect 
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10.7 (it the event that Licensee's licenses Mnder this Agreerrierit are terminated with : 
respect to one or more countries, and a sublicense has been granted under this 
Agreement under any such license with respect to Product in any such country; 
then Biologies agrees to grant to each such sublicensee (other than an Affiliate of 
Licensee) a direct license to each such sublicensee under the terms and 
conditio iis ; of tffi$ AgjBerneht 

10.8 Notwithstanding anything herein to the contrary;, in the event of any termination or 
expiration of the term: of this Agreement, Licensee shalf have the right tp use or 
sell Products on hand on the date of such termination or expiration and to: 
complete Products: in the process of manufacture at the time of such termination; 
or expiration and use of set! fee: same, provided that licensee shall submit the 
applicable royalty report, albng with the royialty paymertts required by this 
Agreement, 

Assignment 

I 

1 iLi Save as expressly provided by Clause 4 t neither party shall be entitled to assign, 
, transfer, charge? or in any vyay rnake oyer the benefit arid/or the burden of this 
Agreement without the prior written consent of the other which: consentshall not 
be unreasonably withheld or delayed, save- that either party shall be entitled 
without the prior wRten consent of the other party to assign* transfer, charge,; 
subcontract, deal With? or in any other manner make over the: benefit and/or 
.burden of thfe Agteertkerii to an Affiliate or to any 50/50 jcriht venture company of 
Which Biologies orUcensee^ as the case may be, is the beneficial: owner of fifty 
percent (50%$ of the issued share capital thereof of to any company wttK which 
that party may' merge or consolidate or to any company to whfth fjhat jparty nriay 
transfer substantially ail of its assets that relate to the business to which; Ibis 
, Agreement is directed. No assignment shall be valid Unless the assignee agrees 
to be bPMQd by the terms and conditions of this Agreement. Biologies agrees not 
to assign; or transfer the Patent Rights and/or the System Know4How io ariy 
person or entity without such person or entity agreeing that $uc% Patent Rights 
and/or the System Know-How are subject: tcx the terms and conditions: of this 
Agreement 



11-2 This Agreement shall be binding upon the successors and assigns of the parties 
and the name of a party appearing herein shall be deemed to include the names 
of its successors and assigns provided always that nothing- herein shall permit 
any assignment by either party except as expressly provided herein. 

12. Governing Law and Jurisdiction 

i 

12,1 The validity, construction and performance pf this Agreement shall be governed 
by English lawto the jurisdiction of whose courts the parties hereto submit. 

12;2 Either party shall have the right to take proceedings in any mother jurisdiction for 
the purposes of enforcing;, a judgement or order obtained: from the Court fri 
England, 

13. Force Majeure 

Neither party shall; be in breach; of this Agreement if there is any total; or partial failure of 
performance by it of its dirties and obligations under this Agreement occasioned by any 
act; s ;pf God, {ncludiiig wSthput Umftatjon,. fire^ act of government or state, war, civil 
comjmotioiti Insun-eption, embargo* epidemic, terrorism or earthquake, prevention frpmror 
hindrance in obtaining any raw materials, energy or other supplies, labour disputes pf 
whatever nature and any other reason beyond the control of either party . If either party is 
uriahte to perform its duties and obligations under this Agreement as a direct result of the 
effect of one of the reasons set putjft this Cfeftise i^ ^dhi^arty sjhal) give written notice 
to the. other of such inability stating the reason in question, The operation of this 
Agreement shall be.suspended during the period (arid orify during the period): in which 
the reason continues. Forthwith upon the reason ceasing to exist the party relying upon 
it shall give written notice; to the other of this fact If the reason continues, for a period of 
more than ninety" (90) day* arid substantially affects the pofrtmercjsil basics of this 
Agreement the party not claiming under this Clause 13 shall have the right to terminate 
this Agreement by giving written notice of such termination to the other party. 

14. Illegality 

i4<\ ff &riy pr0yjslpn or teirn of tiiis i^^ment or any p^ th^of sfialf become of be 
declared Ulegatv invalid or unenforceable for any nelson whatsoever including! but 
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without limitation by reason of the provisions of any legislation: or other provisions 
having the force of law or by reason of any decisfcn of any Court or other body or 
authority having jurisdtetlprt over the parties hereto or this Agreement includijig 
the EC Commission or the European Court of Justice: 

(i): such: prpvfeibrt shall, so fat as it is illegal, invalid or unenforceable; be 
given no effect by the Parties and shall be deemed not; to be included in 

.... t; 

this Agreement; 

(n) the other provisions of this Agreement shall be firndfng on the Parties as if 

such provision' was not included therein: and 
(iii) the Parties agree to negotiate in good faith: to amend such provision to the 

extent possible for Incorporation herein in such reasonable manner as 

most closely achieves the intention: of the Parties without rending such 

provrisiori inya!icU>r unenforceable. 

15. Miscellaneous 

15,1 1 This Agreement embodies and sets forth the entire agreement and understanding 
of the parties and supersedes all prior oral and written agreements, understanding 
v or arrangements relating to the subject matter of this Agreement. Neither party 
„ shalf be entitled to rely on any agreement, understanding or arrangement which is 
not expressly set forth in this Agr^ment 

This Agreement shall riot be amendetf, modified, varied or supplemented except 
in writing signed by duly Authorised representatives of the parties, 

1513 No failure or delay bin: the part of either £arty hereto to exercise any right or 
remedy under this Agreement shall be: construed or operated as a waiver thereof 
nor shall any single; or partial exercise of any right or remedy under this 
■ t Agr^merit preclude ijhe exercise erf any other right of remedy pjr preclude the 
further exercise of such right or remedy as the case may b& The: rights and 
remedies provided in this A^e^ent: are ^mutative and are not exdusfae of any 
rights or remedies provided by Haw:, 

1 5.4 Except as .required by law, the text 1 irt any press rel^se:-or other communication' 
to be published by or in the media whether of a scifentific^natune or otherwise and 
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concerning this Agreement shaltrequirethe prior written approval of Biologies and 
Licensee. 

15.5 Each of the parties thereto shall be responsible for its respective legal and other 
costs incurred! In- relation to the preparation of this Agffeemeht ■* 

15L6- the parties to this Agreement do not intend that any term; hereof should b6 
enforceable by virtue* of the Contracts (Rights of Third Parties)? Act 199$, or by 
any other statute: or common-law principle, by any person who fe«not a party to 
this Agreement. 

Notice: 

16.1 Any notice pr other document to be given under this Ag reement shall be J n writing 
arid shalt Jie deeimed to have beervduly given fif left at or sent by registered post 
. or by a reputable overnight courier to a party or delivered in person to a party at 
the address set out below tor such party or such other address as the party may 
from forte to time; designate by written Notice to the qiherfe): 

v Address of Biologic 

Looza Biologies plpi 228 Bath Road, $16ugh t Berkshire SL1 4DX 

Facsimile; 01753 777001 

For the attention of the Head of Legal Services 

i 

Address of Licensee 
PharhfTAth^e, : : inc, 

175 Admiral Cochrane Driven Suite 101 
Annapolis,. Maryland 21404 
I Fbrthe attention of CEO 

Ail such notices and doaitftents shall be in the Eiigltsti isffigiiage. Any* such 
ridttp# pr other document .shall be denned to; have been received by the 
addressee seven (7) working days following the date of dispatch of the notice or 
other document by post or, whefe the notice or other document is sent by hand, 



atthe time of such delivery. To prove the giving -of a notice or other document it 
shall be sifficient to show that H; was dispatched. 

17. Interpretation 

17.1 The headings in this Agreement; are inserted only for convenience and shall, not 
affect the construction hereof. 

1 7.2 Where appropriate words denoting a sihgular number only Shall include this plura! 
and vice versa^, 

173 PteferSnca to aftyt statute of statutory provision includes a reference to the statute 
PF st^fejtory prpyisipn; as from time to timeafherided^-eaended or re-enacted. 

AS; VYITNBSS the hands of the duty ^hbrised representatives of the parties 1 hereto 

i 

Signed; for and on feeh^tf oj 
LONZA BIQL06ICS PLC 



Signed tor and on behalf of 
PfiaitnAthiBne r Ina 





Erici Richman 
VP By$ine$s pwelbpriient & Strategic Planning 
August 22; 200S 
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SCHEDULE 1 , 
PATENT RIGHTS 



Biologies Ret LBP07 (formerly known as PA98) 
Priority Dates; Q104.85 and 03.09,85 

Title: transformed^ Myeloma Geli-Une and a Process for the Expression of a 

Gene Coding for a Eukaryotic Polypeptide employing same 

Inventors: John Henry Kenten 

Michael Alan Boss 



Territory Patqnt Application Patent Expiry Date 

or * Patent Number 



Australia 


*584*17 


01,04.06 


Bulgaria 


*60107 


01.04.06 


Canada 




15.06.10 


Europe* 


*216846 


01,04,06 


Russia: 


•2079553 


01.04.06 


United Kingdom 


•2183662 


01.04,06 


USA(contlll) 


♦5981216 


09.11.16 



i 

+ includes Austria* Belgium, France, Germany, Italy, Lqxembotarg, Netherlands, Sweden and 
Switzerland. 
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Celltech Ref. No; 

Subject; Matter: 
gene 

title: 



Registered Qv/ner; 
Beneficial: Owner: 

Priority Applrcjatron Date; 
E&rtie£t Publication ipafe/Ntf 



PA 1 08 

Expression systems containing a glutamine synthetase 



Recombinant DNA Sequences, Vectors containing 
them and method for the use thereof 

Celltech/Uhiversity of Glasgow joint invention 
Celltech Limited/University of Glasgovy 
Cdlltech R&D Limiteid/University of Glasgow 



23rd: January 1966 

30th July 1087/WG87/O4462 



Territory 


Application Date 


AbDlication No. 


Patent No. 


Exbirv Date 


Australia 


23.0T.87 


68935/87 


599081 


23.01.07 


Canada 


23.01 ,87 


52801.1 


1338901 


11.02.14 


*Eurppe 


2?.0i,87 


87900856.3 


0256055 


23.01.07 


Japan 


23.0i.-8? 


500891/87 


7032712 


23.01.07 


USA 


23.01.87 


07/595733 


5122464 


16.06109 


USA (divlsibnal) 


23.01.87 


08/302241 


5770359 


1 6.(56,09 


USA (divisional) 


23.01,87 


08/476567 


582773? 


16.06,09 



*inc|g.des: Austria^Belgiurtf/^ U^chtehistelh, Luxembourg , Netherlands, 

Sweden* Switzerland, United Kingdom 
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Biologies Ref: LBP09 (formerly known asPA 146) 

Priority Date: 23,07.87 

Title: Recombinant DNA PrOdtid^nd Processes using it 

Inventors; Christopher Robert Bebfefngton 



Territory 



Fatent : App!ipatipn 
or * Patent Number 



Patent Expiry Date 



Europe* 
Japan. 
USA (corit II) 
USA (divisional) 



*323997 
"25Q5268 
*5591639 
*5658759 



22,07.08 
22.07.De 
07,01.14 
19.08.14 



+ includes Austria; Belgium, France, Germany,; Italy, Luxembourg,; Netherlands, Sweden, 
Switzerland and United Kingdom 
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Biologies Ref: LBP1 0 (formerly known as PA 177) 
Priority Date: 1&04.88 

Title; iRecon^bjnantiDNA Methods, Vectors arid Host Cells 

Inventors^ Christopher Robert, Bebbington 

•Geoffrey Thomas' Y&frantbri 



Territory 



patent Application 
or ? Patent Number 



Patent Expiry Date 



Australia 
Canada 
Europe*- ' 
Japan 

USAfcontj): 
USA(cbritji) 



*624616 

M3388S-1 

•338841 

*2O0738O 

*587993e 

*5891693 



18.04.09 
04.02.14 
18-04,09 
18.04.09 
09.03.16 

OOmie 



indudesAusMa, Belgium, Fra Greece, Italy, Luxembourg, Netherlands, 

Spain, Sweden, Switzerland and United Kingdom 
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EXHIBIT B 



p 



PATENT SECURITY AGREEMENT 



This PATENT SECURITY AGREEMENT (this ^ Agreement ^. dated as of May 5, 2006, 
is made between PharmAthene, Inc., a Delaware corporation (the " Company "), and MPM 
Bio Ventures III-QP, L.P., as administrative agent (together with its successors) thereto in such 
capacity, the " Administrative Agent ") for each of the Secured Parties. 

WITNESSETH: 

WHEREAS, the Company, the Administrative Agent and certain Purchasers are parties 
to a Note Purchase Agreement, dated as of May 5, 2006 (as in effect from time to time, the 
" Note Purchase Agreement "): 

WHEREAS, in connection with the Note Purchase Agreement, the Company has 
executed and delivered a Security Agreement, dated as of May 5, 2006 (as in effect from time 
to time, the " Security Agreement "): 

WHEREAS, pursuant to the Security Agreement, the Company is required to execute 
and deliver this Agreement and to grant to the Administrative Agent a continuing security 
interest in all of the Patent Collateral (as defined below) to secure all Secured Obligations; and 

WHEREAS, the Company has duly authorized the execution, delivery and performance 
of this Agreement; and 

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of 
which are hereby acknowledged, and in order to induce the Purchasers to enter into the Note 
Purchase Agreement, the Company agrees, for the benefit of each Secured Party, as follows: 

Section 1 . Definitions . Unless otherwise defined herein or the context otherwise 
requires, terms used in this Agreement, including its preamble and recitals, have the meanings 
provided in the Security Agreement. 

Section 2. Grant of Security Interest . The Company hereby assigns, pledges, 
hypothecates, charges, mortgages, delivers, and transfers to the Administrative Agent, for the 
benefit of the Secured Parties, and hereby grants to the Administrative Agent, for the benefit of 
the Secured Parties, a continuing security interest in all of the following property, whether now 
or hereafter existing or acquired by the Company (the " Patent Collateral "'): 

(a) all of its letters patent and applications for letters patent throughout the 
world, including all patent applications in preparation for filing and each patent and 
patent application referred to in Item A of Schedule I attached hereto; 

(b) all reissues, divisions, continuations, continuations-in-part, extensions, 
renewals and reexaminations of any of the items described in clause(a) : 
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(c) all of its patent licenses, including each patent license referred to in 
Item B of Schedule I attached hereto; and 

(d) all proceeds of, and rights associated with, the foregoing (including 
license royalties and proceeds of infringement suits), the right to sue third parties for 
past, present or future infringements of any patent or patent application, and for breach 
or enforcement of any patent license. 

Notwithstanding the foregoing, "Patent Collateral" shall not include any general intangibles or 
other rights arising under any contracts, instruments, licenses or other documents relating to any 
of the foregoing Patent Collateral as to which the grant of a security interest would (i) constitute 
a violation of a valid and effective restriction in favor of a third party on such grant, unless and 
until any required consents shall have been obtained or (ii) give any other party to such contract, 
instrument, license or other document the right to terminate its obligations thereunder pursuant 
to any valid and effective provision thereof. 

Section 3. Security Agreement . This Agreement has been executed and delivered by the 
Company for the purpose of registering the security interest of the Administrative Agent in the 
Patent Collateral with the United States Patent and Trademark Office and corresponding offices 
in other countries of the world. The security interest granted hereby has been granted as a 
supplement to, and not in limitation of, the security interest granted to the Administrative Agent 
for the benefit of the Secured Parties under the Security Agreement. The Security Agreement 
(and all rights and remedies of the Administrative Agent and each Secured Party thereunder) 
shall remain in full force and effect in accordance with its terms. 

Section 4. Acknowledgment The Company does hereby further acknowledge and affirm 
that the rights and remedies of the Administrative Agent with respect to the security interest in 
the Patent Collateral granted hereby are more fully set forth in the Security Agreement, the 
terms and provisions of which (including the remedies provided for therein) are incorporated 
by reference herein as if folly set forth herein. 

Section 5. Counterparts . This Agreement may be executed by the parties hereto in 
several counterparts, each of which shall be deemed to be an original and all of which shall 
constitute together but one and the same agreement. 
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IN WITNESS WHEREOF, each of the parties hereto has caused this Agreement to be 
duly executed and delivered by its officer thereunto duly authorized as of the date first above 
written. 

PHARMATHENE, INC. 



By:. 




Name: David P. Wright 
Title: Chief Executive Officer and President 



APAflNISTRATiyp AQBNT; 
MPM BIO VENTURES HI-QP, LP. 



By; MPM Bio Ventures HI OP, LP., its General Partner 
By: MPM Bio Ventures III LLC, its General Partner 



ByL 



Name: AnabertGadicke 
Title: Manager 
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IN WITNESS WHEREOF, each of the parties hereto has caused this Agreement to be 
duly executed and delivered by its officer thereunto duly authorized as of the date first above 
written. 

PHARMATHENE, INC. 

By: 



Name: 
Title: 



ADMINISTRATIVE AGENT: 
MPM BIOVENTURES HI-QP, L.P. 

By: MPM Bio Ventures m GP, L.P., its General Partner 
By: MPM BioVentures in LLC, its General Partner 



Name: Ansbert Gadicke 
Title: Manager 
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SCHEDULE I - PATENTS 

(including exclusive and non-exclusive licenses) 

US PATENTS. PATENT RIGHTS AND PATENT APPLICATIONS : 

Patents and patent applications for which PharmAthene has been granted a license from 
Exeter Life Sciences Inc. pursuant to a Patent License Agreement dated March 8, 2005: 

Issued Granted Patents: 



Patent No. 


Issue/Grant Date 


Comments 


6,252,133 


6/26/2001 


At Board of Patent 

Anneals an A 

Interferences - may 
be involved in 

t/V UITUITVU Ul 

interference (see 
below) 


6,525,243 


2/25/2003 


At Board of Patent 
Appeals and 
Interferences - may 
be involved in 
interference (see 
below) 


6,147,276 


11/14/2000 
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SCHEDULE I - PATENTS (CONTINUED) 



Pending Applications: 



App. No. 


Pub No. 


Pub. Date 


09/989,125 


2002-0056149 
Al 


05/09/2002 


09/989,128 


2002-0124277 
Al 


09/05/2002 


09/989,126 


2002-0112254 
Al , 


08/1 5/2002 -USPTO 
website indicates 
favorable decision by 
Board of Patent Appeals 
and Interferences issued 
2/1 1/05 in interference. 


09/973,701 


2003-0037352 
Al 


02/20/2003 - 
ABANDONED 


10/190,617 


2003-0101468 
Al 


05/29/2003 


10/234,854 


2003-0106081 
Al 


06/05/2003 



Patents and patent applications for which PharmAthene has been granted a license from 
Lonza Biologies PLC, pursuant to a License Agreement dated August 22, 2005; 

Issued Granted Patents: 



Patent No. 


Expiration Date 


5981216 


11/9/2016 


5122464 


06/16/2009 


5770359 


06/23/2015 


5827739 


10/27/2015 


5591639 


01/07/2014 


5658759 


08/19/2014 



2 
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SCHEDULE I PATENTS (CONTINUED) 



Patent No. 


Expiration Date 


jo fyyJO 


no /An/on i a 


5891693 


04/06/2016 



Patent applications for which PharmAthene was granted a license from the Yissum 
Research Development Company, pursuant to a License Agreement dated December 22, 
2005: 



App# 


Patent # 


App Date 


09/310638 


6,987,211 


5/12/1999 



RECORDED: 08/01/2006 



3 
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EXHIBIT C 



form rro-1595 

(Rov.0-93) 

OMB Ma. 0*14011 (txp. **4) 
Tab settings ooo t 



Jd the 'Honorable Commjsgionorof 
1. Name* of qorooyl^ partes): 

PharmAthene , Inc . 



- Q8.01-2006 



SHEET 
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SCHEDULE I 
TO 

PATENT RECORDATION FORM COVER SHEET 
PHARMATHENE, INC. 



PATENTS 



Patent No. 


Issue/Grant Date 


6,252,133 


6/26/01 


6,525,243 


2/25/03 


6,147,276 


11/14/00 


5,981,216 


11/9/99 


5,122,464 


6/16/92 


5,770,359 


6/23/98. 


5,827,739 


10/27/98 


5,591,639. 


1/7/97 


5,658,759 


8/19/97 


5,879,936 


3/9/99 


5,891,693 


4/6/99 


6,987,211 


1/17/06 



Patent Application No. 

09/989,125 
09/989,128 
09/989,126 
09/973,701 
10/190,617 
10/234,854 



PATENT APPLICATIONS 
Publication No. 



2002- 
2002- 
2002- 
2003- 
2003- 
2003- 



0056149 Al 
0124277 Al 
01 12254 Al 
0037352 A 1 
0101468 Al 
0106081 Al 



Publication Date 

5/9/02 

9/5/02 
8/15/02 
2/20/03 
5/29/03 

6/5/03 
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EXHIBIT D 



IN THE UNITED STATES PATENT AND TRADEMARK OFFICE 



DECLARATION OF GERRY KENNEDY 

I, Gerry Kennedy, hereby declare as follows: 

1. I am the General Counsel of Lonza Biologies pic ("Biologies"), whose registered 
office is 228 Bath Road, Slough, SL1 4DX, United Kingdom. Lonza Biologies is a wholly- 
owned subsidiary of Lonza Group, AG. 

2. This declaration is submitted in conjunction with a Petition To Expunge 
Assignment Record to be filed by Lonza Group, AG ("the Petition"). 

3. Lonza Group, AG, is the owner of the entire right, title and interest in and to the 
following U.S. Patents ("the eight Lonza Patents"): 

5,122,464 
5,591,639 
5,658,759 
5,770,359 
5,827,739 
5,879,936 
5,891,693 
5,981,216 

4. On August 23, 2005, PharmAthene, Inc. ("PharmAthene") and Biologies entered 
into a License Agreement (Exhibit A of the Petition), Pursuant to paragraph 4.1 of the License 
Agreement, Biologies granted PharmAthene certain rights, including a non-exclusive license in 
the eight Lonza Patents. 

4. Under the provisions of paragraph 3.1 of the License Agreement, PharmAthene 
acknowledges and agrees that Biologies is the owner of the eight Lonza Patents. Under the 
provisions of paragraph 11.1 of the License Agreement, PharmAthene has no right to assign or 
transfer an interest in the eight Lonza Patents without Biologies* prior written consent. 

5. On August 1, 2006, a Patent Security Agreement (Exhibit B of the Petition) was 
filed with the USPTO Assignment Division for recording. In the Patent Security Agreement, 
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dated May 5, 2006, PharmAthene grants to MPM Bio Ventures III-QP, LP. ("MPM") a security 
interest in the patents and patent applications referred to in the attached Schedule I. Among the 
patents referred to in Schedule I are the eight Lonza Patents. Also, the eight Lonza Patents, inter 
alia, are listed on the Cover Sheet (page 2 of Exhibit C of the Petition). The Patent Security 
Agreement was recorded in the USPTO at Reel 018132, Frames 0116-0124. 

6. Biologies never gave its consent to PharmAthene' s entry into the Patent Security 
Agreement. Therefore, pursuant to paragraph 1 1.1 of the License Agreement, PharmAthene had 
no right to enter into the Patent Security Agreement with respect to the eight Lonza Patents. In 
addition, PharmAthene, as a non-exclusive licensee of the eight Lonza Patents, had no ownership 
rights in those patents, and thus had no right to grant a security interest in them. Accordingly, the 
eight Lonza Patents should not have been listed in Schedule I of the Patent Security Agreement, 
and the inclusion of them in Schedule I was incorrect. 

7. I declare further that all statements made herein of my own knowledge are true and 
that all statements made on information and belief are believed to be true; and further that these 
statements were made with the knowledge that willful false statements and the like so made are 
punishable by fine, or imprisonment, or both, under Section 1001 of Title 18 of the United States 
Code. 



Date 





2 



EXHIBIT E 



IN THE UNITED STATES PATENT AND TRADEMARK OFFICE 

DECLARATION OF JORDAN P. KARF 

I, Jordan P. Karp, hereby declare as follows: 

1 . I am the Senior Vice President and General Counsel of PharmAthene, Inc. 
("PharmAthene"), whose address is One Park Place, Suite 450, Annapolis, MD 21401. 

2. This declaration is submitted in conjunction with a Petition To Expunge 
Assignment Record to be filed by Lonza Group, AG ("the Petition* 5 ). 

3. On August 23, 2005, PharmAthene and Lonza Biologies PLC ("Biologies'*), a 
subsidiary of Lonza Group, AG, entered into a License Agreement (Exhibit A of the Petition). 
Pursuant to paragraph 4.1 of the License Agreement, Biologies granted PharmAthene certain 
rights, including a non-exclusive license in the following U.S. Patents ("the eight Lonza 
Patents"): 

5,122,464 
5,591,639 
5,658,759 
5,770,359 
5,827,739 
5,879,936 
5,891,693 
5,981,216 

4. Under the provisions of paragraph 3.1 of the License Agreement, PharmAthene 
acknowledges and agrees that Biologies is the owner of the eight Lonza Patents. Under the 
provisions of paragraph 1 1.1 of the License Agreement, PharmAthene has no right to assign or 
transfer the eight Lonza Patents without Biologies 5 prior written consent. 

5. On May 5, 2006, PharmAthene and MPM Bio Ventures III-QP, L.P. ("MPM"), 
entered into a Patent Security Agreement (Exhibit B of the Petition), whereby PharmAthene 
granted MPM a security interest in the patents and patent applications referred to in the attached 
Schedule I. Among the patents referred to were the eight Lonza Patents. 
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6. MPM filed the Patent Security Agreement with the USPTO Assignment Division 
for recording on August 1, 2006, listing the eight Lonza Patents, inter alia, on the Cover Sheet 
(page 2 of Exhibit C of the Petition). The Patent Security Agreement was recorded at Reel 
018132, Frames 01 16-0124. 

7. Since Biologies never gave its consent to PharmAthene 5 s entry into the Patent 
Security Agreement, PharmAthene had no right to enter into the Agreement with respect to the 
eight Lonza Patents. The eight Lonza Patents were excluded from the Patent Security Agreement 
by virtue of the last paragraph of Section 2 of the Agreement, and no security interest in those 
patents was intended to be granted. Moreover, PharmAthene, as a non-exclusive licensee of the 
eight Lonza Patents, had no ownership rights in those patents, and thus had no right to grant a 
security interest in them. Accordingly, the eight Lonza Patents should not have been listed in 
Schedule I of the Patent Security Agreement, and the inclusion of them in Schedule I was 
incorrect. 

8. PharmAthene agrees that the record of the Patent Security Agreement should be 
expunged from the Assignment Records of the USPTO. 

9. I declare further that all statements made herein of my own knowledge are true and 
that all statements made on information and belief are believed to be true; and further that these 
statements were made with the knowledge that willful false statements and the like so made are 
punishable by fine, or imprisonment, or both, under Section 1001 of Title 18 of the United States 
Code. 
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3. Nature of conveyance: 

□ Assignment 

a Security Agreement 

□ Other 



□ Merger 

a Change of Name 



EmmtfnnDate! 5/5/06 



2. Naroe and attire^' erf rc w^ 

Name : MEM BioVentures III-QP, L.P. , 

. Administrative Agent 
Internal Addres9L_: : 



Street Address: 200 Clarendon Street 



Boston 



State: MA ZIP : 02116 
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SCHEDULE I 
TO 

PATENT RECORDATION FORM COVER SHEET 
PHARMATHENE, INC. 



PATENTS 



Patent No. 



Issue/Grant Date 



6,252,133 
6,525,243 
6.147.276 



6,987,211 



6/26/01 
2/25/03 
11/14/00 




1/17/06 



PATENT APPLICATIONS 

Patent Application No. Publication No. Publication Date 

09/989,125 2002-0056149 Al 5/9/02 

09/989,128 2002-0124277 Al 9/5/02 

09/989,126 2002-01 12254 Al 8/15/02 

09/973,701 2003-0037352 Al 2/20/03 

10/190,617 2003-0101468 Al 5/29/03 

10/234,854 2003-0106081 Al 6/5/03 
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PATENT SECURITY AGREEMENT 



This PATENT SECURITY AGREEMENT (this "Agreement s, dated as of May 5, 2006, 
is made between PharmAthene, Inc., a Delaware corporation (the " Company "! and MPM 
Bio Ventures III-QP, L.P., as administrative agent (together with its successor(s) thereto in such 
capacity, the " Administrative Agent ") for each of the Secured Parties. 

WITNESSETH: 

WHEREAS, the Company, the Administrative Agent and certain Purchasers are parties 
to a Note Purchase Agreement, dated as of May 5, 2006 (as in effect from time to time, the 
" Note Purchase Agreement "): 

WHEREAS, in connection with the Note Purchase Agreement, the Company has 
executed and delivered a Security Agreement, dated as of May 5, 2006 (as in effect from time 
to time, the " Security Agreement "): 

WHEREAS, pursuant to the Security Agreement, the Company is required to execute 
and deliver this Agreement and to grant to the Administrative Agent a continuing security 
interest in all of the Patent Collateral (as defined below) to secure all Secured Obligations; and 

WHEREAS, the Company has duly authorized the execution, delivery and performance 
of this Agreement; and 

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of 
which are hereby acknowledged, and in order to induce the Purchasers to enter into the Note 
Purchase Agreement, the Company agrees, for the benefit of each Secured Party, as follows: 

Section 1 . Definitions . Unless otherwise defined herein or the context otherwise 
requires, terms used in this Agreement, including its preamble and recitals, have the meanings 
provided in the Security Agreement. 

Section 2. Grant of Security Interest . The Company hereby assigns, pledges, 
hypothecates, charges, mortgages, delivers, and transfers to the Administrative Agent, for the 
benefit of the Secured Parties, and hereby grants to the Administrative Agent, for the benefit of 
the Secured Parties, a continuing security interest in all of the following property, whether now 
or hereafter existing or acquired by the Company (the "Patent Collateral "'): 

(a) all of its letters patent and applications for letters patent throughout the 
world, including all patent applications in preparation for filing and each patent and 
patent application referred to in Item A of Schedule I attached hereto; 

(b) all reissues, divisions, continuations, continuations-in-part, extensions, 
renewals and reexaminations of any of the items described in clause(a) ; 
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(c) all of its patent licenses, including each patent license referred to in 
Item B of Schedule I attached hereto; and 

(d) all proceeds of, and rights associated with, the foregoing (including 
license royalties and proceeds of infringement suits), the right to sue third parties for 
past, present or future infringements of any patent or patent application, and for breach 
or enforcement of any patent license. 

Notwithstanding the foregoing, "Patent Collateral" shall not include any general intangibles or 
other rights arising under any contracts, instruments, licenses or other documents relating to any 
of the foregoing Patent Collateral as to which the grant of a security interest would (i) constitute 
a violation of a valid and effective restriction in favor of a third party on such grant, unless and 
until any required consents shall have been obtained or (ii) give any other party to such contract, 
instrument, license or other document the right to terminate its obligations thereunder pursuant 
to any valid and effective provision thereof. 

Section 3. Security Agreement . This Agreement has been executed and delivered by the 
Company for the purpose of registering the security interest of the Administrative Agent in the 
Patent Collateral with the United States Patent and Trademark Office and corresponding offices 
in other countries of the world. The security interest granted hereby has been granted as a 
supplement to, and not in limitation of, the security interest granted to the Administrative Agent 
for the benefit of the Secured Parties under the Security Agreement. The Security Agreement 
(and all rights and remedies of the Administrative Agent and each Secured Party thereunder) 
shall remain in full force and effect in accordance with its terms. 

Section 4. Acknowledgment . The Company does hereby further acknowledge and affirm 
that the rights and remedies of the Administrative Agent with respect to the security interest in 
the Patent Collateral granted hereby are more fully set forth in the Security Agreement, the 
terms and provisions of which (including the remedies provided for therein) are incorporated 
by reference herein as if fully set forth herein. 

Section 5. Counterparts . This Agreement may be executed by the parties hereto in 
several counterparts, each of which shall be deemed to be an original and all of which shall 
constitute together but one and the same agreement. 



BOSJ319S4_2 
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IN WITNESS WHEREOF, each of the parties hereto has caused (his Agreement to be 
duly executed and delivered by its officer thereunto duly authorized as of the date first above 
written. 

PHARMATHBNB, INC. 




Name; David P. Wright 
Title: Chief Executive Officer and President 



APMINISTRATIVP AQBNT; 

MPM BIOVBNTURES ni-QP, LP. 

By; MPM Bio Ventures III OP, UP,, its General Partner 
By: MPM BioVenturamLLC, it> General Partner 



Byu 



Name: AnabertGadicke 
Title: Manager 
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IN WITNESS WHEREOF, each of the parties hereto has caused this Agreement to be 
duly executed and delivered by its officer thereunto duly authorized as of the date first above 
written. 



PHARMATHENE, INC. 



By:. 



Name: 
Title: 



ADMINISTRATIVE AGENT: 
MPM BIOVENTURES HI-OP, L.P. 

By: MPM Bio Ventures III GP, L.P., its General Partner 
By: MPM BioVentures m LLC, its General Partner 

Name: Ansbert Gadicke 
Title: Manager 
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SCHEDULE I - PATENTS 

(including exclusive and non-exclusive licenses) 

US PATENTS. P ATENT RIGHTS AND PATENT APPLICATIONS : 

Patents and patent applications for which PharmAthene has been granted a license from 
Exeter Life Sciences Inc. pursuant to a Patent License Agreement dated March 8, 2005: 

Issued Granted Patents: 



Patent No. 


Issue/Grant Date 


Comments 


6,252,133 


6/26/2001 


At Board of Patent 

r\ppCaiS ana 

Interferences - may 
be involved in 

W lUTUlTVU Ul 

interference (see 
below) 


6,525,243 


2/25/2003 


At Board of Patent 
Appeals and 
Interferences - may 
be involved in 
interference (see 
below) 


6,147,276 


11/14/2000 
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Best Available Copy 
SCHEDULE I - PATENTS (CONTINUED) 



Pending Applications: 



App. No. 


Pub No. 


Pub. Date 

M UUi A^AtW 


09/989,125 


2002-0056149 
Al 


05/09/2002 


09/989,128 


2002-0124277 
Al 


09/05/2002 


09/989,126 


2002-01 12254 

MVV4W V A & 1 

Al 


08/1 5/2002 - USPTO 
website indicates 
favorable decision by 
Board of Patent Appeals 
and Interferences issued 

2/1 1 /fl^ in intprfriv* ricf» 

A*/ 1 l/UJ 1J1 111 1^1 lWl WlIL'Wa 


09/973,701 


2003-0037352 
Al 


02/20/2003 - 
ABANDONED 


10/190,617 


2003-0101468 
Al 


05/29/2003 


10/234,854 


2003-0106081 
Al 


06/05/2003 
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Best Available Copy 
SCHEDULE I • PATENTS (CONTINUED) 




Patent applications for which PharmAthene was granted a license from the Yissum 
Research Development Company, pursuant to a License Agreement dated December 22, 
2005: 



App# 


Patent ft 


App Date 


09/310638 


6,987,211 


5/12/1999 



RECORDED: 08/01/2006 
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